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SALE OF GOODS AGREEMENT

This SALE OF GOODS AGREEMENT (“Agreement”™) is executed and delivered this 30 day
of September, 2045,

BETWEEN:

Wabush tron Co. Limite 1, 3 corporation existing under the laws of Ohio
(*Wabush Iron”)

Wabush Resources [ne., a corperation existing under the faws of Canada
("Wabush Reseurces™)

(Wabush lron and Wabush Resourees hereinafier collectively referred 1o
as the “Sellers™),

- AND -

9108-7189 Quebec Ine, {doing business as CDC Exporis), a
corporation existing under the laws of Quehee (hereinalier referred (o as
the “Purchaser™),

WHEREAS Wabush Iron and Wahush Resources are the participants in the Wabush Mines Joint
Venture and each of them obtained p-otection from their creditors under the Companies’ Creditors
Arrangement Act (Canada) {the *CCAA "} by Order of the Quebec Superior Court {Commercial Division]
(the “Court”) dated May 20, 2015 and FT1 Consulting Canada Inc. was appointed as monitor in the
CCAA proceedings (in such capacity and not in its personal or corporate capacity, the “Maonitor™);

WHEREAS the Sellers have ag reed to sell, transfer, assign, convey and deliver 1o the Purchaser
all of their right, title and interest in and w the assets described in Schedule "A” altached hereto (the
“Purchased Assets”)

WHEREAS the transaction contemplated by this Agrecment is subject to the approval of the
Court;

NOW, THEREFORE, for the promises set forth herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by cach of the parties, the
partics hereto agree as follows:

I Transler of Purchased Assels,  Conditional upon (i) receipt of the Courd Approval and (ii} the
Purchased Assets meeting the juality standards described in Schedule *B” attached herato {the
“Quality Standards™), upon elivery of a purchase price of CAL$2,000,000 (the "Purchase
Price™) plus applicable sales tawes on the Purchase Price 10 the Monitor, the Sellers shall seli,
transfer, assign, convey and deliver to the Purchaser, and the Purchaser shall purchase from the
Sellers, all of the Selfers’ right. title and interest in and lo the Purchased Assets, The Purchaser
will pay the Purchase Price phs applicable sales taxes to the Purchase Price to the Monitor by
wire transfer of inmediately available Tunds within 7 days following approval of this Agreement,
in form and substance satisfactory to the Sellers, by the Court (the “Court Approval”),

[RPLLIRNN



EME
Texte tapé à la machine
R-9


EME
Texte tapé à la machine


n

Levmrran

Deposit.  Concuerently with the execution of this Agrement, the Purghaser shatl pay to the
Monitor the sum of CADS200,000 (the “Deposit™) as a deposit. The Monbior shall invest the
Deposit in an interest-hearing «coount of a Canadian chariered bank or trust company 1o be
dishursed in accardance with (he toljowing provisions:

() i the purchase and salc of the Purchased Assets is completed in accordance with the
terms hereof, then the Deposit plus all interest carned thereon shall be released From trust
and applied towards payment of the Purchase Price;

(b) if the purchase and sale of the Purchased Assets is not completed by October 31, 2015 for
any renson other than (i1 the Failure or refusal of the Court o issue the Courl Approval or
(i} the failure of the Purchased Assets 1o meet the Qualily Standards, then the Deposit
pius all interest thereon s hall be refeased fiom srust and retaingd by the Monitar; and

) ' the purchase and sale of the Purchased Assels is not completed by October 31, 2013
solely as a resalt of (i) the Tailure or refusal of the Court Lo issue $he Court Approval of
(ii) the failure of the Purchased Asscls to meet the Quality Standards, then the Deposit
plus all interest thereon shall be released from Lrust and retuened to the Purchaser.

Quality Testing of Purchased Assiets. The Purchaser shall be permitied, at its sole eost, 1o lest the
quality of (he Purchased Asset: (the “Quality Testing”) 1o confirm that the Purchased Assets
comply with the Quality Standards, The Seliers shall provide the Purchaser with reasonable
access 1o and across the Port Facility, in order o allow and facilitate such Quality Testing, The
Purchaser acknowledges that the Seliers shalt not in any way have any vespansibility or fability
in connection with the Quality Testing. 11" the Purchaser fails to conduct the Quality Testing
and/for (ails 1o reject the Purgiased Assels on the basis that they do not meel the Quadity
Standards by October 15, 2015, then the Purchased Assels shall be deemed o have met the
Quality Standards for all purpos2s hereunder including Section 1(ii).

Risk of Loss. Fitle to, risk of toss of, or damage to, any of the Purchased Assets shall pass to the
Purchuser upon payment of the Purchase Price, notwithstanding that the Sellers may continue to
maintain physical possession of the Purchased Assets until such time as such Purchased Assets
are removed by the Purchaser from the Port Facility.

As-ls, Where-ls,  THE PURCHASED ASSETS ARE SOLD ON AN "AS 15, WHERE 18"
BASIS, “WITH ALL FAULTS", AT PURCHASER'S OWN RISK AND PERIL AND
WITHOUT RECOURSE. THE SELLERS MAKE NO, AND SPECIFICALLY DISCLAIM
ANY AND ALL EXPRESS OR IMPLIED WARRANTIES WHATSOEVER WITH RESPECT
TG THE PURCHASED ASSETS, WHETHER LEGAL OR CONVENTIONAL, INCLUDING,
BUT NOT LIMITED TO, S TO THE PHYSICAL CONDITION, FYINESS FOR A
PARTICULAR PURPOS 2, MERCHANTARBILITY, TIFLE, PHYSICAL
CHARACTLERISTICS, ENVIRONMENTAL  CONDITION, EXISTENCL OF LATENT
DEFECTS, QUALITY. OR ANY OTHER ASPECT OR CHARACTERISTIC THEREOQF. FOR
CER'TAINTY AND WITHOU ™ LIMITING THE GENERALITY OF THE FOREGOING, THE
PARTIES HEREBY AGREE 10 EXCLUDE ALTOGETHER THE EFFECT OF THE LEGAL
WARRANTY PROVIDED FOR BY ARTICLE 1716 OF THE CIVIL CODE OF QUEBEC
AND AGREE THAT THE PURCHASER 13 PURCHASING THI PROPERTY AT IT§ OWN
RISK WITHIMN THE MEANING OF ARTICLE 1733 OF TN CIFIL CODE OF QUAREC,
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Removal of Purchased Assets, Uhe Purchaser shall be entirely responsible for removing the
Purchased Assels from the Bunker “C" fuel tanks (the “Tanks™) a the Sellers’ port tacility
located in Pointe-Noire, Québec in the Bay of Sept-lles (the “Port Facility™), transferring the
Purchased Assets onto vessels vwhich shall be under the Purchaser’s management and control,
transporting the Purchased As:ets offsite and supplying ali the equipment, personncl and
materials reguired to carey oul the foregoing, The Purchaser acknowledges that the Sellers shall
ol i any way have any responsibility o fiability in conneetion with the removal, transfer and
transportation of the Purchased Assets. The Purchaser shalt begin the removal of the Purchased
Assels by no later than 48 hours after the Purchase Price and apphicable sales laxes have been
delivered to the Monitor in“acca -dance wilh Section 1. Without limitation 10 any other rights or
remedies of the Sellers whether contained herein or otherwise at law, il the Purchaser has not
removed all of the Purchased Assels from the Tanks and loaded same onto vessels by no later
than the 70" day following the issuance of the Court Approval, at the election of the Sellers, titie
10 any Purchased Assets remaining in the Tanks at such time shall revert to the Sellers,

Clean-up. The Purchaser warrants that once the Purchased Assels are entirely removed From the
‘Tanks. il with immediately proceed w clean the Tanks and Tank lines, in accordance with all
applicable ihdistry standards and applicable law, and provide the Sellers with writien
confirmation from a third-panty consubtant with expertise in fuel tank clean-up aceepable 1o the
Selters that the Tanks and Task lines are entirely free of fuel oil and other petroleum products,
substances and contaminants and are in a condition that permits their use in oceordance with all
applicable industry standards ad applicable law. The Purchaser shall remove the Puorchased
Assels in their entirety Trom the Tanks and entirely clean the Tanks and Tank lines and provide
the afarementioned evidence of clean-up by no fater than the 70" day following the issuance of
the Court Approval, unless otherwise agreed to with the Sellers,

Access, The Sellers shall co-operate with the Purchaser, and provide the Purchaser with
reasonable access 1o and across the Port Facility, in order 1o allow and facilitate the removal,
transfer and transport of the Purchased Assets and the clean-up of the ‘Tanks as provided
hereunder.

Complisnce with_ELaws. Purchaser warranis that the Quality Testing, removal, transfer and
transport of the Purchased Asscts will be carried out in till and complete compliance with all
applicable laws and regulations, including but not limiled to, environmental, ficalth and safety and
workers compensation laws ard regulations applicable to the handling and transfer of fuel
products as well as with all ay plicable policies, procedures, rules and olher conditions of’ the
Sallers, including those relating 1o the environment and health and safety, The Purchaser shali be
entirely lable towards the Selle s Tor any acts or omissions of its subcontractors and shall ensure
that any subcontractors retained by the Purchaser comply with the Purchaser’s obligations under
this Agreement,

Site Safely Measures. The Purchiaser agrees 10 take alt necessary and reasonabie heahth and safety
precautions lor its employees, subcontractors and other persons deeessing the Port Pacility,
fncluding to controb hazards, provide a sale working environment and take the best reasonably
possible precautionary measures against accidents,

Environmental Obligations, The Purchaser shali be entirely respanaible Tor cleaning up any spills
of fuel oil, ather substances or materials or any other environmental incidents that oceur during
the Quality Testing, removal, transfer and transport of the Purchused Assets amd warrants Lhat it
will restore the Port Facility to the same condition it was in on the date on which the Purchaser
first accessed the Porl Facility,




2. |nsurance, Without limiting the Purchaser’s commitiment Lo indemnify, defend and hold harmfess
the Seliers against any liability, a3 provided hereunder, Purchaser shall obtain and maintain, as of
the dute of exceution of this Ayreement and for o period of one year after the Purchaser has
satisied its clean-up obligations as provided under this Agreement, liability insurance from an
insurance company considerad salisfactory by Sellers which ipcludes but is not limited
employer's fiability, general liability, public liability, property damage fiability, environmental
liabitity, marine transport liabilit/ and contractual liahility in an amount not less than $5.060,000
per occurrenee for bodily injury, death and property damage, including Jiability for goads and
deprivation of use of such goods and linbify for environmental damage with regard to the
Parchaser, its subcontraciors and their respective employees and agents, Purchaser shall also
provide an insurance certificate nning, the Sellers as additional insureds under such policy, a
copy of whish certificate shall be given to the Sellers upon the exeeution of this Agreement,

i3, Release and Indemaity, The Purthaser hereby releases and discharges the Sellers lrom Hability for
and nssumes the risk of Joss of ur damage 10 persons or property as may be related Lo the Qualily
Testing, remaoval or any use or ‘esale of the Purchased Assets. ‘The Purghaser shall indemnify,
defend and hold harmless the Scilers and their respective afficers, employees, directors, assigns,
agemts and representatives [rom and against any and all claims, causes of action, damages, claims
for damages, liability, loss or expense, including atorney's ees and expenses of itigation, arising
out of or in any way related Lo (71 any breach of the terms and provisions ol this Agreement by the
Purchaser: and (i) the Purchaser Assets or their Quality Testing, remroval, transler or {ransport on
and after the date hereof, includ ng, but not limited 1o, alt claims for loss of or damage 10 persons
o property caused by any use of he Purchased Assels,

14. Binding on Successors: No Third Party Beneficiaries. This Agreement shall be binding upon and
jaure to the benefit of the parties hereto, their successors in interest and permitted assigns. This
Agreement is not intended to coafer any rights or remedies upon any person other than the parties
hereto and their successors in irlerest and permitted assigns, including any trustee in bankruplcy
appointed with respect Lo the Seilers or its properly.

15. Counterparts.  This Aprecment may be execuled in any number of counterparts and by the
undersigned in separate countetpurts, cach of which when so executed shall be deemed tw be an
original and all of which taken Uygether shall constitute one and the same instrument, Delivery of
art executed signalure page o this Agreement by any of the undersigned by facsimile or similar
eleetranic means shall be as effuetive as defivery of a manuvally executed copy of this Agreement
by such undersigned.

k6. Coverning Law. This Agreeme 1t shall be construed, performed and enforeed in accordance with,
and poverned by, the Laws of the pravince of Québec and the federal laws of Canada applicable
therein.

17, Thne ol the Essence. 'Fime shall be of the essenee of this Agreement and each of ity provisions.

18. Severability. Any provision of this Agreement which is prohibited or unenforceable in any

jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
upenforceability and shall be severed trom the balance of this Agreement, afl without affecting
the remaining provisions of this Agreement or affecting the validity of enforceability ol such
pravision in any other jurisdiction. :/
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Mode_of Giving Notige,  Any notice, direction, certificate, consent, determination or other
communication required or permited to be given or made under this Agreement shal) be in
writing and shall be effectively given and made i (i) delivered personally; (i) sent by prepsid
courier service: or (i) sent by c-mail or other similar means of elecirosie communication, in each

case to (he appileable sddress sel oul below:
@) i 1o the Sellers:

clo Cliffs Québec ron Mining ULC

1155 Roberl Bourassa Boulevard {formerly Universily Streel)
Suite 308

Mantréal, QU

HIB 3A7
Attenlion: James Graham
General Cotnsel and Secrctary
-and -
Atention: Clifford T. Smith
Executive Vice President
E-mait: James, O rabamaaC SN Rcom £ Clilford. Smith JIFSNR.com

with & copy (which shall nat constitute notice) to:

Blake, Cassels & Graydon LLYP
199 Bay Streed, Suite 4000
Commerce Courl West

Taronto, ON

M3L LAY

Attention: Thomus A, McKee / Milly Chow

E-mail: onnme seefhlakes.cum £ iy chowidblukes com
{h) il to the Purchaser, to:

ofo CDC Exports
551, rue Notre-Dame

Berthierville, QC
JOK 1AD
Attention; Melanie Trottier

President - Owner
E-mail: Mehanie, Frottieri@edeexport.com
with a copy {which shall not constitute nolice) 1o:

Paul Yanukis, Avoent
1300, rue Notre-Dame




-~ -

C.P. 1150
Berthierville, QC
K 1AD

Altention; Paunt Yanakis
Lmail: paul.yanakisa
{c) and in either case, with @ copy Lo the Moniter, o

FTI Consulting Canads Ine.

T South Towes, 790 W allinglon Street West

‘Forento Dominion Centig, Suite 2040

Toronte, ON

MSK 1GE

Allention; Nigel Meakin

l3-mail; piged ki tcoasoling o

-and -

Nortoen Rose Fulibrigh: Canada LLP
| Place Ville Marie

Suite 2500

Monteéal, QC

HIBIRI

Attention: Sylvain Rigaud

H-mail: \\‘ylv;n__n.gi_gegusj1.‘g;gnm_’_lx__nyj_(;_§pmEhrigh].c_l_nn

Any such communication 50 given or made shall be deemed to have heen given or made and to have been
received on the day of delivery i delivered, or on the day of e-mailing or sending by other means of
recorded eleetropic communication, provided that such day in either evemt is # Business Day and the
communication is so delivered, e-mailed or se before 5:00 PM Fastern on such day. Otherwise, such
communication shall he deemed to have been given and made and 10 have been received on the next
following Business Day.

20, Change of Address. Any Party way from time 10 time change its address under Lhis Section 19 by

aotice to the other Party piven in the manner provided by this Section|?.

J8ignature page foflows]
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IN WITNESS WHEREOF, the undersigued hereby execuie this Agresment as of the day and
year first above written.
PURCHASER:

9108-7189 QUEBEC INC, (doing busincss as cpC
Exports)

O
By:%."\ [Conaey o @ )
Najpe: Melanie Trotties
Title: Prasident -~ Owngr

SELLERS:

WARBRUSH [RON CO, LIMITED

Rl 7/ S 7 St

Title: .
lﬂr‘%} 5573;"6.?4*‘«»* z B
WABUSH RESOURCES INC.

Title: (‘/_j, f/"}éﬁ?e:f f :/:)ﬁfe /ﬁ/}
fﬁw&gyfwﬁ

DEEELATE:]




SCHEDULE “A"
Purchased Assets

All of the remaining “Bunker € type fuel oil contained in the Tuel tanks at the Seilers’ port

Facility located in Pointe-Noire, Quéhed in the Bay of Sept-iles.
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Kinematic Viscosity
@ 122°F
Asphaltens

Gross heat of
combustion

AP} Gravity @ 80°F
Density @ 16°C
Flash point

Four point

Water by distillation

Sediments by
extraction
BS &W

Ash

Suiphur
Vanadium
Sodium

tron
Compatibility
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SCHEDULE “B"

Quality Standards

ASTM D-
445/2161
ASTM D-8530

ASTM D-2¢.0

ASTM D-1298
ASTM D-1268
ASTM D-9: B
ASTM D47
ASTM D-8:5
ASTM D-473

ASTM D-17796
ASTM D-482
ASTM D-4;194
ASTM D-5363
ASTM D-5363
ASTM D-5363
ASTM D-4740

300 8SF

6 %

182 000
BTU/gal
lmp,
10

1000 kg/m®
150 °F
45 °F
0.6%
0.15%

1.0 %
0.15 %
1.5%
200 PPM
45 PPM
45 PPM
1

Maximum

Maximum
Minimum

Maximum
Minimum
Minimum
Maximum
Maximum
Maximum

Maximum
Maximum
Maximum
Maximum
Maximum
Maximum






